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Notice of Intention Not to File Hart-Scott-Rodino

Premerger Notification Re Purchase of Fee Simple
Dear Ms. Epps:

This letter will confirm my telephone conversation with you on January 4, 1996.

Transaction Summaty.

is acquiring the leased 1ee interest (i.e., c subject to and together wi
e ground lessor’s interest in th fro orporation (the
“Ground Lessor”). The Lessee 1s purchasing the leased fee interest in pursuant to the
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Lessee’s exercise of its option to purchase the fee granted under the terms of the ground lease.! The

p ice of the leased fee interest is $21,000,000. The closing of this transaction is scheduled
fo The purpose of this letter is to advise you that the parties do not intend to
sub! I notification filing pursuant to the Hart-Scott-Rodino Act, 15 U.S.C. § 18a (the

“Act™). You can assume that the parties are of sufficient size so that, if the exemption described
below did not apply, the requirements of the Act would otherwise be triggered.

Buver.

The Lessee was created for the ing and o W
not own any assets other this case, the Lessee is itself the “ulti ent entity”
for purposes of the Act, as neither the general partner, nor any of the limited partners, is entitled to

50% or more of the Lessee’s profits or 50% or e Lessee’s asse issolution. The
Lessee acquired its interest in the ground lease i d has owned th ince that time.

Seller.

According m counsel for the Ground Lessor, the Ground
Lessor’s business may be ch: velopment, management and sale of commercial
real estate, including the sale of leased fee interests in such real estate. For your refere
attached hereto as Exhibit A a letter dated January 9, 1996 to the undersigned fro&

which explains in detail the business history of the Ground Lessor.

Exemption.
We understand as previously contacted you concerning the potential
exemption of this transaction fro: pUrsuant to 15 U.S.C. 18a(c)(1), because the sale of the

Ground Lessor’s leased fee interest to the Lessee is appropriately characterized s a transfer of realty

in the ordinary course of the Ground Lessor’s business. During e sation with you
on January 4, you indicated that, based on the representations whi made to you
concerning the Ground Lessor’s business activities, the Federal Trade Commission (“FTC”) had

Ne! ’T'Lemln}/

'Under the terms of thm«gmmem of Limited Partnership, the
Majority Partners are entitled to instruct the general partner to take certain actions, and, in this case,

they instructed the general partner of the Lessee to exercise the option to purchase the Ground
Lessor’s leased fee interest.
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concluded that this transaction clearly falls within the exemption for the acquisition of realty
transferred in the ordinary course of business.?

Based on the foregoing, the parties understand and are proceeding on the basis that
this transaction falls within the exemption set forth in 15 U.S.C. § 18a(c)(1), and therefore, the
parties do not intend to complete and submit a notification and report form (i.e., FTC Form C 4,
16 C.F.R. Part 803-Appendix). If our understandings are incorrect, please so advise the undersigned
within 3 business days of your receipt of this letter (i.e.. by the end of the business day on Tuesday,
January 16, 1996). Pursuant to our telephone conversation on January 4th, we are sending this letter
to you by facsimile to avoid delay.

If you have any questio i additional information, please feel free to
telephone the undersigned collmtwm you for your consideration.

’In addition, we also note that this transaction would be exempt from the Act under Section
802.2(d) of the FTC’s Proposed Rules published in the Federal Register, Vol. 60, No. 145, on
July 28, 1995 (exempting the acquisition of certai om the Act), if the Proposed
Rules are formally adopted on or before January 3% seethc scheduled closing date for this
transaction). ). W it Hhe Qutor Af‘ﬁz, ol 0l
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